EXHIBIT 10

You've Got Mail:
The promise of cyber communication in prisons and need for regulation

Carroll County (AR) Contract with Smart Communications

PRISON

POLICY'INITIATIVE
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ELECTRONIC MESSAGING SYSTEM AGREEMENT

THIS AGREEMENT by aud between the Carroil County SherifTs Qrfice. with
principal offices locatad at 208 Mailey Rel. Berryville, AR 72616, hereinalter veferred to
as “CLIENT™, and Smart Comesunications ¢ollier, Tne. o its designated assignee, with
principal offices localed at 4522 W Norlh B 5t Tampa, I lorida 33609, hercinatter
veforred (0 as “CONTRACTORY, is entercd iniv as of the [ Q“ day of T .
2015,

WITNESSETHE

WHEREAS, Contractor desires to provide Client. al no cost o Chient, o vomplete two-
way, cloged cirouil, seoure clectronic messaging system for the immates at the Cliem Tail
Facility located at 205 Failey Rd, Berryville, AR 72616 (*Facilities™). and

WHEREAS, Contractor is willing 1o provide all of the equipment and support SEPVICEs 10
operate the electronie messaging system al no COSE 10 Client. including six (63 kiosks.
software, tnstallation, maintenance. newworking and support for the system, and

WHEREAS, Contractor is willing to provide Client with a pereewtape of the lees
eollected from the users of the clectronic messaging systom, dnd

WHEREAS, Client desires 1o provide the fnmtes ol the Chent Jat Faeilities with this
electronic messaging gystem and is willing (o provide Contractor with aceess (o Client
Jail Facilities for the purposes of installing and maintaining this electronie messaging
system.

NOW THEREFORE, in consideration of the mutial covenants and agreements
hereinafter set Torth, the parties herato, intending to be legatly hound, agree ax follows;

SECTION 1 ENGAGEMENT OF CONTRACTOR

1.1, Chent hereby engages Contractor to provide. on an exclusive bagis, o fully
functional electronic messaging svslem 1o the inmates residing in e Client Juil
Facilities. The parties agree thal this Agvesment shall be governed by all federal, sune
and county laws applicable 1o Hillsborough County. lorida,

SECTION 2: CONTRACLOR'S RESPONSIBILITIES

2.1, Contractor will provide at no cost to Client s Rily functional slectronic messaging
systemn for the inmates of the Clien's Jail Facilities, Contractor is exclusively responsible
for providing all of the hardware kiosks, the sottware 1o wchele the operating svstoms
and application software, and all nerworking, vequirements needed for \'!]'M',“I'Lllit."ll'l‘Ulk (he
system,
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2.2, Conlractor will provide at no cost to Client the labor for the installation of the
clectronic messaging systen,

230 Conusctor will provide at no cost to Client the labor, lardware, and software
needed for the contmued operating, maimtaining, and netwerking ot the electronic
MIEESIR L syStem,

20 Conteactor (s vespongible for all the costs and foture costs associated with any
modificanon. reconhguration, or upgrade of the electionic messaging system at the Client
Tatl Facilities, These costs do not include the costa of the actual electrical power.

2.5, Contraclor witl maintain records for o period of seven (7) years from the dale the
record 15 made. Upon request, Conlractor will provide Client with copies of the requested
record for the purpose of inspecting, exumining, and suditing the Contractor’s records
direetly relevant w Client,

26, Conteactor will provide each inmate of the Client Juil Facilities, two (2) message
evecits per week at na charge to sarisfy the needs of indigent inmates. Chent grants
Contractor exclusive vights o sell advertising space within the electronic messaging
system provided said adverdsing complies with all applicable laws. All advertisements
plaged vn the system must include a diselnimer that it is a paid advertisement and i
inclnsion on the system dues 1ol constilute an endorsement or recommendation by Client,
Clieat may request discontinuance of any advertisement which it finds objectionable.

27, Contractor will provide Chient with the capability of monitoring all electronie
Anessnges and photos sent theough the electronic messaging system, oxcept those
messages deemed o be privileged under law betwgen altorpey wd client, Further,
Contractor will maintain a recond of all electronic messages sent through the electronie
messaging svstem for g period of Seven (7) years from the L the message 1s sent.

28 The work 1o be performed by Conlvactor under this Agreement may, of its
diseretion, he perlormed directly by it or wholly or in part through a subcontracior ol its
choosing,

SECTION 3 CLIENT'S RESPONSIBLLITIES

3 Clienn will provide Contractor with aceess o the Client Jail Facilities and gpace
within the Faeilities, subject to operational securily requirements, for the purposes of
installing, netwurking, and maintainng ol e electronic messaging system, Emergency
aceeds 1o the system will be granted as needed to Covtragtor Monday through Friday 8:00
am (o 400 pm. Nov-emevgency sceess will be granted within twenty-four (24) hour
natice from Contraclor,

E-2
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32, Client will include information regarding the Smart Jnb Mail System o he
mmate Handbook and in all other areas where information on the hunate Telephone
System i3 located,

3.3, Client will provide information rogarding Smart Tail Mail messaging system in al
feast one tecation next to the inmate mailing address on the Client website, with a fink 10
the Smart Jail Mail website.

34, Upon completion of ingtallation and appropriate sysiem testing, Client will ullow
the electronic messaging to go Hve within forty-gight (48) hows notice of sysiem
availability,

4.5 Clignd will provide a list clectronically twice sach day of al} inmates residing i
e Client Jail Facilities and their virent housing assignments, Contractor wilh use 1his
listing to insure that each inpiate js suthorized 1o use only those kinsks approprate to
their bousing assignment. 'Ihis information may he provided by another vendor (e.g.
Tiger Accounting sofiware) when applicable,

3.6, Client will give prompt notice 1o Contractor of any trouble or irregutanty i the
functioning of any individual kiosk in patticular or the electronic messaging system s o
whele,

SECTION 4 TITLE

40, The Smart Jail Mail System, including kinsks, hardware, software, nefworking.
cabling, ete., shall at all times remain the property of the Contractor,

4.2, Upon termination of this Agreement, Conbructor shall temaove the Smart Jail Mail
System except Tor the cabling and conduit which shol) beconme rhe property of the Client,

4.3, Upon removal of the Smart Jail Majl System from the Client Jail Facilities,
Contractor will insure that all Client specific information, forms dand graphics ae
removed from all hardware and soflwars used m conneeion with the System.

AECTION & TERM AND TERMINATION
51  This Agreement shall commence on the effecrive date and shall continue lor a
period of three (1) years from the dafe of systen: going live, Alter this original three (3)
year term, this Agreement shall automaticatly renew each year for & one year term, Vhos
agrcement may be terminatad after the origingl (hree (3) year [ opon weitlyn notice at
least sixty (60 days prior 0 the expiration of the current tem.

52, Either parly may terminale this Agreement by giving the other party thirty {30
ealendar days wrillen notice on any of the following:
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8L Theontber, mehyl e fadluse. toueoepnly, withagin nravigion. of. the Apreamant.
witliin thirty (JU) calendar days atter cecept ol wiillen nolification and be given
e cnroriinity 1 eure/comply with the provision,

520 Mutual agreement of botl partiss,

230 Lither party may lecminate this Apreement unedistely upon thiety (30) calendar
days wrilien nedce o the vther upun the poswrence of any of the following speclal
Sitnationg:

5310 In the eveut there is a change i1 the Office of Shenfl due 10 an olechion,
resignation or death and the Sheriff-elect makes the decision nol o continue thus
Agreemnient,

532 Insolvency, bapkiuptey, or receivership of Contractor,
.43 PFailure of contractors svstem o function as described above,

5340 Fatlure of contractor to mainlain functionality of system ay deseribed
abowve,

SECTION 6 FINANCIAL ARRANGEMENTS

0.1, Client agrees to provide the general population inmates in the Client Jail Facilities
with access 10 the eleclronic messaging system at the same time e inmate phone system
is nvailable lor use; however, dug o security and disciplinary concerns, Client reserves
the exclusive right to determine the time of access, the location of access, the method of
aceess, and idennfication of those individual inmates who may access the electrenic
MIesKaing system,

CG.2 Conlractor aprees to provide the electronic messaging service (o inmates at the
Client Juil Facilites for a cost of $.50 (ifty cents), per message transmitted through the
¢lectronio messoping sysiens, Not inclnding indigent and promotional messaging,

6.3 Contractor agrees to pay Client o commisgion of ten percent ()10%) of grogs
revennes collected [tom message credits used. excluding pon-paid credits to indigents
arel non-paid promotional credits, Said commission is hased upon Contractor providing
servie 10 Client which includes secure two way messaging between inmates and public
users; jail administrative  services, ineluding customized information routing  of
grievances, medical reguest forms, ele., to appropriate units with memorialized no charge
fwo-way comminication; commissary menu and electronic ordering as well as all
mgintenance to system, incliding price changes, product drop and add, ete; and all
whministrative 10ols,
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3.2.10 The other party’s failure to comply with any provision of the Agreement
within thirty (30) calendar days after receipt of written notification and be given
the oppoariunity © cure/comply with the provision.

5220 Mutual agreement of both parties,

23 Uither party may terminate this Agreement inunediately upon thirty (30) calendar
days written notice to the other upon the pecwrrence of any of the following special
sitnations:

531 In the event there is a change in the Office of Sheriff due 10 an clection,
resignation or death and the Sheriff-elect makes the decision not W continue this
Agreenient,

5,32, Insolvency, bankruptey, or receivership of Contractor,
533 Failure of contractor’s system o function as described above,

8340 Failwre of contractor o mainiain functionality of system as described
abyve,

SECTION 6t FINANCIAL ARRANGEMENTS

0,1, Client agrees to provide fhe general population inmates in the Client Jail Facilities
with aceess 1o the elecuronic mgssaging systew at the same time the inmate phone system
is available lor use; however, dug o security and disciplinary concerns, Client reserves
the exelusive right 1o determine the time of access, the location of aceess, the method of
access, and tdenntication of thoge individual nmates who may access the electronic
PICSKUEING Systen,

CG2 Conlractor aprees to provide the electronic messaging service o inmates at the
Client Jail Facilitieg for o cost of §.30 (lifly cents), per megsage transmiited through the
electronic messaping sysien). Not including indigent and promotional messaging,

6.3, Contractor agrees to pay Client a commisgion ol ten percent (10%) of gross
revenues collected Trom message credits used, excluding pon-paid credits to indigents
and non-paid promolional credits, Said commigsion is based upon Contractor providing
serviee 10 Clignt which includes secure two way niessaging between inates and public
usara; il administeative  services, including  customized information routing  of
grievances, medical teguest forms, ele., to appropriate units with memorialized no charge
fwo-way commiunication; commissary meny and electronic ordering as well as all
maintenanee to system, meliding price changes, product drop and add, ete,, and all
ahministrative 1ools,
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6.4,  Contractor will pay commissions lo Client on a menthly bisis, no later than thirty
(30) calendar days from the end of each calendar month for which sarvives are provided,
together with all appropriate reports necessary (0 substantiale the wmonnt remitied.

6.5, Contractor agrees that Client does oot incur any fusanci) obhgationy (o
Contractor ag a result of this Agreement,

6.6.  Should the parties mutually agree to a change 1n the scope ol services provided
under this Agreement, a mutmally agreed 1o adjustment in the commission rate paid will
be allowed.

SECTION 7: EMPLOYEES

7.0, Contractor represents that it has, or will seeure at its bwn expense, all personnel
required in performing its obligations under this Agreemend, Such personne! shall not be
employees of Client or have any contractual velutionship with Client All ol the services
required hereunder will be performed by the Cantractor or under its supervigion and all
personnel engaged in the work shail be {ully gualified to perform sueh services,

7.2, Client acknowledges that the Conlractor s an independent conlractor and nothing
in this Agreement is intended nor shall be construed fo create an agency relationship, and
employer/employee relationship, a joint venture relationship or any othar velationship
allowing Chient to exercise contral o diseretion over the manner by which Contractor
performs hereundler.

73, Contractor expressly agress that it shall be solely responsible Tor supetvising it
employces, that it shall comply with all rules, vegulations, orders, standards and
interpretations promulgated pursuant to the OSHA Act o 1970, including but not limited
to training, recordkecping, providing pevsonal profective equipment.  lockiagoul
procedures, malerial safety data sheets and Tabeling,

94, Contractor cerlifies that neither it por any subcontraeiors used t accomplish s
obligations hereunder, shall employ unawthorized aliens. Chient shall consider fhe
employment of unautherized alions a violation of Section 271A () of the Immigration
and Nationality Act (8 U.8,C. 1324a), Contractor agrees that such vielation shall be cause
for the unilateral and immediate termiontion of tns Agreement by Chent,

7.5, Cantractor certifies that in aceordance wilh the provisions of “Fitle VI of the 1908
Civil Rights Act as amended by the Equal Employment Opportunity Act of 1972 and
Exeeutve Order 11914, that neither il nor any subgontractors used to aceomphish ils
ohligations hereunder discriminate on the basts of yoce, eolov, sex, religion, age, vations
origin or disability in their employment practices.

76, Client will ke all veasonable ancd customary steps neeessary (o sereen all
Contractor’s employees providing services requiring entey into the Chient Junil Facilives,
up to and including condueting law enforcement background checks, 1o provide that such

e
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persomne] will pot constivate a security risk to the institution or the inmates and further,
Contractor will coonperate as required to execute this provision up to an including
providing o lederal Form 19, Employment Eligibility Verification, on alf Contractor’s
eaployees and all subcantractor’s employees needing admission to the Client Jail
Fucilities,

7.7, Lach party agrees that it shall be solely responsible for the negligent or wrongful
acts of its employees, However, nothing conlained berein shall constitute a waiver by
Client of its sovereign immunity or the provisions of Section 768,28, Florida Statutes.

SECTION 9 MISCELLANEOUS

Y1, Public Lntity Crime, Conltactor confirms its understanding that o “public entity
crime” ag detined in Puvagraph 287.033(1)(g), Florida Statutes, means a violation of any
state or feceral law by a person with vespect to and directly related to the trangaction of
business with any public entity or with an agency or political subdivision of any other
state or of the United Setes, including but not limited to, any bid or contract for goods or
services to he provided Lo any public entity or an agency or political subdivision of any
stre op of the United States and nvolving mntitrust, fraud, bribery, collugion,
vacheteering. congpiracy, or material mistepresentation, Contractor herchy certifies that
meither ity officers, directors, executives, partners, enyloyees, members, nor agents who
are active in the management of Contractor have been charged with and convicted of a
public entity crime subsequent to July 1, 1989.

0.2, Waiver of Breach, The waiver by either party of a breach or violation of any

provision of this Agreement shall not operate as, or be constined to be, a waiver of any
sibsequent breuch of the same or olher provision hereof.

0.3, Compliance with Laws. Cootractor shall comply with all Federal, State and local
laws, tujes, and regulations applicable 1o the services or payments [or services under this
Agregtient,

B, Guverning Las. The partics mutually agree that any leigation ansing hereunder

shall be brought and completed i Hillsborough County, Florida and other pertinent
Florida enusts and Rurther that neither party shall seek to remove guch litigation from
Cireuit Courts or Appeliate Courts of the Stule ol Flovida by application of confliet of
Lws oF any other removal process to any Federal Court or court not in Florida,

9.5, Attorney Fees. In the event of Btigation concerning this Agreement, the Client and
Contractor shall each be responsible for their own attorney's fees and costs,

0.7, Drug-Free Workplace. Coutractor and any subcontractors vsed o the performance

ot the responsibilities listed herein mugt waintain a drug-free workplace policy and said
puliey must melude pre-employment testing of their employees.

)
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9.8, Completeness of Confract. This Agreement and any additional or supplementinry
document or doctuments incorporated herein by speeifie reference contain all the feros
and conditions agreed upon by the parties hereto, and no other agreements, aral oy
atherwise, regarding the subject matter of this Agreement ar any part thercol shadl have
any validity or bind any ol the parties liereto.

9.9,  Force Majeure. Contractor will not be deemed in violation of this Agreement it it
is prevented from performing any of its obligalions hereander for any reason beyond its
control, including without limitations, sitikes, inmale distuebances, failure of Chent Lo
provide proper security services, acts of Geod, eivil or military anthority, acts of public
eneimy, war, lefrorism, aceldents, fires, explosions. carthgquakes, Noods, ov any simidar
cause beyond the reagonable control of either patty.

9,10, Assipnment, Contractor may agsign s Agreement 1o any parent. sucvessar, of
subsidiary corporation without the express written consent of Client.

9.11. Severability. In the event any provision of Uns Agreement is held to b
unenforceable for any veason, the unenforceability thereof shall not eflect the remainder
of the Agreement which shall remain in full farce und effeet and enforceable

agcordance with its ferms,

9.12. Matters to be Disregarded, The titles of the several sections, subsectiong and
paragriphs sel for in this Agreement ave inserted for copvenience of reference only and
shall be disregarded in constroing or interpreting any of the provisions of this Agroement,

9.3, Notices. Any notices, payments or reports requited by this Agreement shall be
sulficient if sent by the parties hereto in (he United Staies mail, postage paid. (o the
addresses nated below:

9,13, 1. As o Client for notices and reports:
Randy Maylield, Shenff
Carrolt County Shenfl"s Office
208 Hailey Rd,
Berryville, AR 72610

9132 Ag to Conlragctor:
Tames Logan, Prosident
Smart Commumcations Collier, hne,
4322 W North B ST
Tampa, Florida 33609

911, Bntire Agreement. This Agreement constitutes the entive agreement ol the pariics
and 18 intended as & complete and exclusive stutement of the promisas, representiaiions,
pegotiations, disenssions and agreements (hal have boen made i conpection with (he
subject matler heceol Thiv Apreement may be amended or revised only in writing and
signod by all the parties, ’
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IN WITNESS WHEREOF. the parties have set their hands and seals hereto as of the

day and year fiest above writlen,

CARROLL COUNTY SHERIFE'S OFFICE
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